
elect to exit the Omaha market, that assertion is flatly incorrect. 111 fact, inultiple 

providers. including Cox; AT&T, Windstream, VerizoniMCl and others currently serve 

business customers of all sizes in the Omaha MSA and all represent viable alternatives to 

Qwest. McLeod also attempts to show that i t  is being “squeezed” from the Omaha 

market because it has no alternative other than Qwest for local loop services it requires to 

deliver retail business services to its end users. This is also incorrect. My declaration 

shows that several carriers, including Cox, AT&T, VerizodMCI and the Northwest Iowa 

Power Cooperative, offer local loop services to other telecommunications carriers serving 

the Omaha market. With regard to the level of Qwest’s special access prices$ niy 

declaration provides clear evidence that Qwest‘s interstate special access rates available 

in the nine OF0 wire centers comply with the FCC’s Section 271 ”just and reasonable” 

standard. Finally. while McLeod’s petition attempts to portray a lack of availability of 

TELRIC-based local loop prices in the nine O F 0  wire centers as the sole reason McLeod 

is considering exiting tbe Omaha teleconimunications market, my declaration provides 

facts regarding McL.eod‘s business model to provide the Comniission with additional 

insight into factors McLeod must consider as it determines which markets it prefers to 

serve. 
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I certify that the foregoing is true and correct to the best of my information and belief 

Executed on August 3, 2007. 

Qwest Services Corp. 



ATTACHMENT A 
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OMAHA MSA 
PERCENT CHANGE IN OWEST RETAIL BUSINESS ACCESS LINES 

From December 2002 to May 2007 

REDACTED 
Attachment A 

<-- Pre-Forbearance --> c- Post-Forbearance --> <-- Pre-Forbearance --> e- Post-Forbearance -> 
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ATTACHMENT B 



Altacliiiient R 

Owest's DS-0 Rate History in Nebraska 

Nehiaska I'SC Qwest Voluiitary Qwest Perceii t 
Oideied TEIXIC Reduced "UNL" Colnniercial Commercial Rates 
Rates (Zonc 1 ) '  Kates (Zone 1 ) * Rates (OF0 WCs) Over (Undei) 'I ELRlC 
__  MRC ~ NRC ~ _ _ _  MKC N I K  _ _ ~  MliC NRC _ _ _ _  MRC NRC 

2 wile loop $15.14 $65.00 $12.14 $55.27 $15.71 $55.27 3.76% ( 1  5%) 

4 wile loop $30.25 $65.00 823.33 $55.27 $30.84 $55.27 1.85% (15%)) 

' Docket No. C-?516.'DI-J9. 412302 
' Docket No. C-?750,2i4/0;. 
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Allachmenl C 

COMPARISON OF INTERSTATE SPECIAL ACCESS PRICES - DSls and DS3s 
QWEST vs. OTHER RBOCs 

(Ameritech, PacBell and SWRT Prices are Pre-AT&TIBellSouth Merger Commitment) 

- DS1 

Channel Termination 
Mileage (fixedtper mile) 

TOTAL DSI MRC 

%Difference vs. Qwest 

VERIZON - 
QWEST BELL ATLANTIC 

$350.00 $567.10 
$252.00 $328.70 

$602.00 $895.80 

49% 

VERIZON - ATBT- ATBT- ATST- ATBT- 
NYNEX AMERITECH BELLSOUTH PACBELL SWBT 

$578.99 $563.20 $350.00 $340.00 $450.00 
$328.70 $382.70 $266.50 $205.00 $250.00 

$907.69 5945.90 $616.50 $545.00 $7 0 0.0 0 

51% 57% 2% -9% 16% 

@ 

Channel Terrninalion $4,400.00 $6.352.50 $5,494.91 
Mileage (fixed+per mile) $1.500.00 $2,375.30 $2,375.30 

TOTAL DS3 MRC $5,900.00 $8,727.80 $72370.21 

%Difference vs. Qwesf 48% 33% 

$4,896.00 
$1,436.60 

$6,332.60 

7% 

$3.680.00 
$2.400.00 

$6,080.00 

3% 

$4.1 00.00 
$635.00 

$4,735.00 

-20% 

$3.800.00 
$1.625.00 

$5.425.00 

-8% 

Notes: 

1 )  Prices reflect Price Flex Zone 2 rates, with two channel termination and 10 miles assumed. The Price Flex Zone 2 equivalent in Verizori Tariff F.C.C. No. 1 
(Bell Atlantic) and in Verizon Tariff F.C.C. 11 (NYNEX) is Price Band 5. Where applicable, prlces reflect the average of all states cove red^ 

Except for DS3 prices in Ameritech. PacEell and SWBT. all prices are month-to-month. Because they no longer offer month-lo-month pricing for O S 3  service, 
Arneritech, PacBeli and SWBT DS3 prices are for a 12-rnonth term. 

Ameritech. PacBell and SWBT prices do not reflect the temporary reductions Committed to by AT&T in the AT8TiBellSouth Merger docket, WC Docket No. 06- 
74. 

2) 

3) 



Before the 
Fedcral Communications Commission 

Washington, DC 20554 

In the Matter of 1 

Petition of Qwest Corporation for Forbearance 
Pursuant to 47 U.S.C. S 160(c) in the 

) WC Docket No. 04-223 

Omaha Metropolitan Statistical Area ) 

DECLARATION OF LAKRY CHRISTENSEN 

1. My name is Larry Christensen. I am employed by Qwest Services Corporation’ (“QSC”) 

as Director Legal Issues, Wholesale Markets. My business address is 1801 California, Denver, 

CO, 80202. 1 have been employed by Qwest and its predecessor companies, U S WEST and 

Northwestern Bell for over 37 years. My current responsibilities include leading a team that 

negotiates interconnection agreements and amendments, including the Omaha Forbearance 

Order (or ‘‘OFO’) amendments, to such agreements on behalf of Qwcst Corporation (“Qwest”). 

I also personal!y ncgotiate CLEC requested modifications to certain Qwest wholesale 

commercial agreements, which would include the Qwest Commercial DSO Loop Facility 

agreement 

2. Thc purpose of this declaration is to describe the negotiations that niy negotiations team 

conducted after receiving the grant of forbearance in the Omaha Forbearance Order, especially 

the negotiations conducted with McLeod 

J .  To date. of tlie 58 CLECs with whom Qwest has interconnection agreements in 

Nebraska. 47 CLECs have executed amendments to bring their interconnection agreement into 

1 

~~ 

Qwest Services Corporation is a subsidiary of Qwest Communications International lnc.  that perfonns support I 

functions. such as business management, for other Qwest entities. 

1 



compliance with the OFO. In addition, one CLEC has executed the Qwest Commercial DSO 

Loop Facility agreement to purchase DSOs in the nine OF0 wire centers 

4. My team does not work with tariffed services, iiicluding special access services and its 

pricing. Mike Logan and Cliff Dinwiddie, both of whom are also Wholesale Markets 

employees, worked with McLeod regarding the DSI and DS3 special access pricing options 

available to McLeod. 

5. On April 27, 2006, Qwest provided notice to Julia Redmond-Carter of McLeod via a 

cover letter under my name requesting execution of Qwest's proposed OF0  amendment and, 

because McLeod was purchasing DSO UNE Loops in the OF0  wire centers, the Qwest 

Commercial DSO Loop Facility agreement, which were both included in that notice. See Exhibit 

A. Pursuant to the Omaha Forbearance Order, the. OF0  amendment would make UNE loops 

unavailable in the nine OF0 wire centers and also made UNE dedicated interoffice transit 

between those same wire centers unavailable 

6. Negotiations for amendments to McLeod's interconnection agreements reflecting the 

Triennial Review Order and the Triennial Review Reniand Order rTRO/TRRPj ,  wliich my 

group also handled, started in earnest in early 2006. The primary Qwest negotiators were Nancy 

Donahue and Sandy Sanderson. Our records show that my negotiators had meetings with 

McLeod on at least 28 dates in  the winter, spring and summer of 2006.' Negotiations on the 

TROYTRRO continued until August when the Parties became involved in a Qwest and multi- 

CLEC Wire Center Settlement negotiations in our attempts to resolve most issues. 

Our records show that at least one Qwest negotiator met with McLeod on each of: Thursday, August I O ,  2006, 
Monday, August 07: 2006, Friday, August 04,2006, Friday. July 14,2006, Thursday, June 22,2006. Monday, June 
19,2006, Thursday. June IS, 2006, Tuesday. June 1;; 2006. Monday. June OS, 2006, Wednesday, May 31, 2006. 
Wednesday, May 17; 2006, Monday, May IS, 2006, Monday, May 08, 2006, Monday, May 01,2006, Wednesday, 
April 26,2006. Monday; April 24,2006. Friday, April 21 2006, Wednesday, April 19,2006, Monday, April 17. 
2006. Wednesday. April OS, 2006. Monday, April O?.2006, Wednesday, March 15,2006, Monday, March 13.2006, 
Wednesday, March 08; 2006, Tuesday, March 07,2006, Friday, March 03,2006, Wednesday. March 01,2006, 
Wednesday, February 22. 2006. 

2 
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7. In the course of the TROITKRO negotiations, shortly after the OF0 notice was sent to 

McLeod, Qwest brought up the subject of the OFO. McLeod then expressed a desire to complete 

the issues of the TRO,’TRRO before working on the OF0  issues. Since McLeod had filed to have 

the courts overturn the FCC OFO, Qwest agreed to this anticipating a relatively quick resolution 

of the TROITRRO issues. 

8. For the next year, McLeod did not provide a redlined document or otherwise state what 

changes it sought with regard to the OF0  amendment or to the Qwest Commercial DSO Loop 

Facility agreement. Since m y  team met with McLeod fairly frequently in 2006, not only did 

McLeod have ample opportunity to make any proposals it wished on the OF0  amendment or 

DSO pricing, had h4cLeod felt that it was getting “stonewalled” with respect to negotiating 

special access pricing, McLeod certainly could have asked any member of my group to touch 

bases with our colleagues in Wholesale Markets on McLeod’s behalf in order to check status. 

McLeod did not do so. 

9. Qwest again sent CLECs who had not executed OF0 amendments, including McLeod, a 

notice on May 17.2007 notifying them that the D.C. Circuit Court had rejected CLEC challenges 

to the O F 0  and that they must execute amendments to become compliant to the FCC Omaha 

Forbearmwe Order. See Exhibit B. 

10. On June 13, 2007, I received a response letter from William A. Haas, Vice President and 

Deputy General Counsel for McLeod. See Exhibit C. That letter requested that Qwest offer the 

same non-recurring transition charge for OF0  circuit transitions that had been negotiated with 

CLECs as part of the TRO/TRRO Wire Center Settlement transition charge. Mr. Haas stated “If 

the NRC issue can be clarified, McLeodUSA will promptly execute the OF0 amendment. 

Please contact Julia Redman-Carter at your earliest convenience to advise of Qwest’s position.” 

3 



1 1. On June 20, 2007, I emailed Julia Redman-Carter indicating that Qwest agreed to charge 

the transition rate that was agreed to by the parties to the Wire Center Settlement agreement, I 

also included a revised OF0 amendment reflecting that change. See Exhibit D. To date, 

McLeod has not complied with its commitment to execute the OF0 amendment. 

12. McLeod, on July 24, 2007, provided the first actual written counter-proposal to Qwest's 

OF0 amendment and Qwest Commercial DSO Loop Facility agreement in the form of proposed 

rates. See Exhibit E. No redlines of the OF0 amendment or the DSO Loop Facility agreement 

have been provided by McLeod. 

I certify that the forgoing is true and correct to the best of my information and belief. 

Executed on August 29,2007. 

4 
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From: Ccbb, Charlie A 
Sent: 
TO: 'Redmawcarter, Julia A.' 
cc: 
Subject: 

April 27, 2006 

Julia Redmond-Caner 
McLeodUSA Telecommunications Services, I nc 
6400 C Street SW 
Cedar Rapids, IA 52406 

RE: 
Amendment to the Qwest Platform Plus Service (QPP) 
DSO Loop Facility MSA between Qwest Corporation and McLeodUSA Telecommunications 
Services, Inc. for the state 

Dear Julia: 

Attached for signature are the abovereferenced documents and a letter from Larry Christensen 
explaining the need for them. Please print out three (3) copies of each Amendment, 
Agreement, and all corresponding exhibits. Upon signing and dating. please return all original 
documents to Steve Dea at the following address no later than May 27, 2006: 

Steve Dea 
Manager 
Qwest Corporation 
1801 California Street, Suite 2410 
Denver, CO 80202 
303-965-3029 

Upon execution by Qwest. fully executed original copies will be returned to you. Qwest will retain 
one copy and the third will be filed with the appropriate State Commission. 

Thank you; please contact Sandy Sanderson at 360-387-6691, if you have any questions. 

Thursday, April 27,2006 12:tO PM 

Interconnection Agreements; Sanderson, Sandy R 
QC - McLeodUSA Telecommunications Setvres Inc: (NE) OH) and QPP Amendments; Commercial 
DSO MSA 

Omaha Forbearance Order (OFO) Amendment to the Interconnection Agreement; 
Agreement; and Commercial 

of Nebraska 

McLeod-NE-OF0 McLeod-OF0 Q Comm QPP QPP Ex A - McLeod-NE-QPP McLeod-NE-Corn 
A Amd (4-18-06.ver Letter (04-22 Ex 2 - Omaha Faha ForbearanceSA Amend - OF01 DSO Loop Facili. 

m u  
Q Comm DSO Q Comm DSO 
JP Facility OF0 Mp Facilitq OF0 F( 

Charlie Cob6 
Contract & Development Services 
Qwest Services Corporation 
1801 California Sf., 9th Floor 
Denver, CO 80202 
Phone: 303-363-6598 
Fax: 3033836664 



Qwest 
Larry Christensen 
Director - Interconnection Agreements 
1801 California, Room 2410 
Denver, CO 80202 
3034964686 
larry.christensen@qwest.com 

Spirit of Service 

April 27, 2006 

Julia Redmond-Carter 
McLeodUSA Telecommunications Services, Inc. 
6400 C Street SW 
Cedar Rapids, IA 52406 

Re: 

On April 14, 2006, Qwest notified you of changes resulting from the Forbearance 
Pursuant to 47 U.S.C. § 160(c) in the Omaha Metropolitan Statistical Area Order (FCC 
04-223) (Omaha Forbearance Order ("OFO")) and that Qwest would be contacting you 
to negotiate appropriate changes to your ICA. The OF0 became effective on March 16, 
2006. 

Pursuant to the OFO, Qwest will no longer offer Unbundled Network Element Loops, 
whether purchased alone or in combination with QPPTM products, in nine Omaha Wire 
Centers. In addition, Qwest will no longer offer Unbundled Dedicated Interoffice 
Transport or Interoffice Dark Fiber between these same Wire Centers. 

Your Company has entered into a QPP Master Services Agreement (MSA) with Qwest. 
Because the QPP MSA refers to your ICA for certain UNE Loop terms that will no longer 
be provided in the ICA, it is necessary to amend your QPP MSA to include loop as part 
of QPP services in the impacted wire centers. Your overall QPP rates will not change as 
a result of this amendment and no service orders are required i o  complete this QPP 
change. 

Qwest records also indicate that your Company is purchasing DSO Unbundled Loops in 
one or more of the nine Wire Centers impacted by the OFO. Therefore, Qwest has 
included the Qwest Commercial DSO Loop Facility MSA for your execution so that you 
may continue to obtain DSO facilities. 

The Parties must also complete and execute the TROKRRO Amendment. If you have 
any questions about the OF0 or QPP Amendment or DSO MSA, please contact Sandy 
Sanderson at 360-387-6691 to obtain answers. 

Sincerely, 

Larry Christensen 

CLECs requiring OFO, QPP Amendments, and DSO MSA 



Omaha Forbearance Order Amendment 
to the Interconnection Agreement between 

Qwest Corporation 
and 

McLeodUSA Telecommunications Services, Inc. 
for the State of Nebraska 

This is an Amendment ("Amendment") to incorporate the determinations of the FCC Omaha 
Forbearance Order into the Interconnection Agreement between Qwest Corporation ("Qwest"), 
formerly known as U S WEST Communications, Inc., a Colorado corporation, and McLeodUSA 
Telecommunications Services, Inc. ("CLEC). CLEC and Qwest shall be known jointly as the 
"Parties". 

RECITALS 

WHEREAS, CLEC and Qwest entered into an Interconnection Agreement (such Interconnection 
Agreement, as amended to date, being referred to herein as the "Agreement") for services in the 
state of Nebraska which was approved by the Nebraska Commission ("Commission") on April 
14, 1999; and 

WHEREAS, the Federal Communications Commission ("FCC") promulgated new rules and 
regulations pertaining to, among other things, the availability of unbundled network elements 
("UNEs") pursuant to Section 251(c)(3) of the Telecommunications Act of 1996 (the "Act") in its 
Memorandum Opinion and Order on the Petition of Qwest Corporation for Forbearance 
Pursuant to 47 U.S.C. 5 160(cJ in the Omaha Metropolitan Statistical Area, FCC 05-170, WC 
Docket No. 04-223, (effective September 16, 2005) ("OFO"); and 

WHEREAS, the OFO, materially modifies Qwest's obligations under the Act with respect to, 
among other things, Qwest's requirement to offer certain UNEs in certain wire centers in 
Omaha, Nebraska; and 

WHEREAS, the Parties wish to amend the Agreement to comply with this Decision hereby 
agree to do so under the terms and conditions contained herein. 

AGREEMENT 

NOW THEREFORE, in consideration of the mutual terms, covenants and conditions contained 
in this Amendment and other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the Parties agree as follows: 

I. Amendment Terms. 

To the extent applicable, the Agreement is hereby amended by changing or adding terms and 
conditions for certain UNEs as set forth in Attachment 1 to this Amendment, attached hereto 
and incorporated herein by this reference. 

II. Limitations. 

Nothing in this Amendment shall be deemed an admission by Qwest or CLEC concerning the 
interpretation or effect of the OFO, nor rules, regulations, interpretations, and appeals thereof, 
including but not limited to state rules, regulations, and laws as they may be issued or 
promulgated regarding the same. Nothing in this Amendment shall preclude or estop Qwest or 
CLEC from taking any position in any forum concerning the proper interpretation or effect of 
O F 0  or concerning whether the OF0 should be changed, vacated, dismissed, stayed or 
modified. 

April 27,2006/ccdlMcLeodVSAINE 
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111. Conflicts. 

In the event of a conflict between this Amendment and the terms and conditions of the 
Agreement, this Amendment shall control, provided, however, that the fact that a term or 
provision appears in this Amendment but not in the Agreement shall not be interpreted as, or 
deemed a grounds for finding, a conflict for purposes of this Section 111. 

IV. Scope. 

This Amendment shall amend, modify and revise the Agreement only to the extent the UNEs 
listed in Attachment 1 are included in the Agreement and, except to the extent set forth in 
Section I and Section II of this Amendment, the terms and provisions of the Agreement shall 
remain in full force and effect after the execution date. 

V. Effective Date. 

This Amendment shall be deemed effective upon approval by the Commission, except where 
the change of law provision in CLEC's Interconnection Agreement specifies a different effective 
date. The Parties agree to implement the provisions of this Amendment upon execution 
("execution date"). 

VI. Further Amendments. 

The provisions of this Amendment, including the provisions of this sentence, may not be 
amended, modified or supplemented, and waivers or consents to departures from the provisions 
of this Amendment may not be given without the written consent thereto by both Parties' 
authorized representative. No waiver by any Party of any default, misrepresentation, or breach 
of warranty or covenant hereunder, whether intentional or not, will be deemed to extend to any 
prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or 
affect in any way any rights arising by virtue of any prior or subsequent such occurrence. 

VII. Entire Aqreement. 

The Agreement as amended (including the documents referred to herein) constitutes the full 
and entire understanding and agreement between the Parties with regard to the subjects of the 
Agreement as amended and supersedes any prior understandings, agreements, or 
representations by or between the Parties, written or oral, to the extent they relate in any way to 
the subjects of the Agreement as amended. 

The Parties iniending to be legally bound have executed this Amendment as of the dates sei 
forth below, in multiple counterparts, each of which is deemed an original, but all of which shall 
constitute one and the same instrument. 

McLeodUSA Telecommunications 
Services, Inc. 

Qwest Corporation 

Signature Signature 

L.T. Christensen 
Name Printednyped Name Printednyped 

Director- Interconnection Aqreements 
Title Title 

Date Date 

April 27.2006/ccd/McLeodUSNNE 
OF0 Amendment 
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ATTACHMENT 1 

1.0 Unbundled Network Element (UNE) Forbearance 

1 .I Pursuant to the Omaha Forbearance Order (OFO), Qwest is no longer required 
to, and will not provide UNE access according to section 251(c)(3) of the 
Telecommunications Act of 1996 in the nine Wire Centers located in Omaha, Nebraska 
as set forth in Section 1.2 below. The following UNEs are impacted: DSO loops 
including FTTH-FTTC, DSI and DS3 loops, including Sub-loops and Network Interface 
Devices, and dedicated transport network elements, including dark fiber, 

1.2 As of the Execution Date of this Amendment CLEC shall not order, and Qwest 
will not provide, access to UNEs identified in Section 1.1 pursuant to Section 251 of the 
Act in the following Wire Centers: Omaha Douglas, Omaha lzard Street, Omaha 90th 
Street, Omaha Fort Street, Omaha Fowler Street, Omaha 0 Street, Omaha 78th Street, 
Omaha 135th Street, and Omaha 156th Street ("Forbearance Wire Centers"). Qwest 
shall provide unbundled DSI  transport if a Wire Center at either end of a requested 
Route is not a Tier 1 or Forbearance Wire Center, or if neither Wire Center is a Tier 1 or 
Forbearance Wire Center. Qwest shall provide unbundled DS3 or dark fiber transport if 
a Wire Center on either end of a requested Route is a Tier 3 Wire Center that is not a 
Forbearance Wire Center. 

1.3 Conversion 

1.3.1 Conversion period for embedded base of DSO, DSI  and DS3 
Unbundled Loops. CLEC will convert its DSO, DSI,  and DS3 Unbundled 
Loops (embedded customer base) where the loop is provided in the 
Forbearance Wire Centers, to an alternative arrangement within ninety 
(90) calendar days afler the execution date of this Amendment. CLEC 
will pay all applicable nonrecurring charges associated with each 
conversion. 

1.3.2 Conversion period for DSO, DSI and DS3 UDITs. CLEC will 
convert any UDlT facilities, where those facilities are not in compliance 
with Section 1.2, within ninety (90) calendar days after the execution date 
of this Amendment. CLEC will pay all applicable nonrecurring charges 
associated with each conversion. 

1.3.3 Enhanced Extended Loop (EEL) -- The terms and conditions of 
Section 1.3.1 and 1.3.2 shall apply. 

1.3.4 Conversion period for dark fiber (UDF). CLEC will convert its 
UDF, where the UDF is not in compliance with Section 1.2, to an alternate 
arrangement within one hundred eighty (180) calendar days after the 
execution date of this Amendment. CLEC will pay all applicable 
nonrecurring charges associated with any alternative arrangement. 
Qwest account representatives will work with CLEC on a plan to identify 
impacted UDF and to convert any existing UDF facilities to other 
alternative Qwest products or services, if CLEC so desires. 

1.4 Failure to Convert 

1.4.1 DSO Unbundled Loop If CLEC does not convert any or all 
of its impacted DSO Unbundled Loops within the prescribed conversion 
period, all remaining DSO Unbundled Loops will be billed at a premium 

April 27, 2006/ccd/McLeodUSA/NE 
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ATTACHMENT 

rate equal to the rate of the Commercial DSO Loop Facility, The billing 
will be based on the number of working circuits on the last working day of 
each month and the rate difference will appear as a separate element on 
the CLEC bill at the summary level. 

1.4.2 DSI  and DS3 Unbundled Loop and UDlT If CLEC does not 
convert any or all of its impacted DS1 and DS3 loop andlor transport 
circuits within the prescribed conversion period, Qwest will convert the 
facilities to month to month service arrangements in Qwest's Special 
Access Tariff. 

1.4.3 If CLEC does not convert any or all non- 
compliant dark fiber to alternative service arrangements, Qwest will, or 
maintains the right to, begin the disconnection process of CLEC dark 
fiber. 

1.5 Effective Bill Date - Regardless of the effective date of this amendment, the 
effective billing date for rate changes associated with the embedded base of forborne 
UNEs is March 17, 2006, the effective date as ordered by the FCC in the Omaha 
Forbearance Order. 

Darkfiber 

April 27,20061ccdlMcLeodUSAINE 
OF0 Amendment 
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QWEST MASTER SERVICES AGREEMENT 

This Master Services Agreement, together with this signature page, the general terms and conditions. and Service Exhibits attached hereto 
(collectiveiy the "Agreement') is between Qwest Corporation ("Qwest") and McLeodUSA Telecommunications Services, Inc. ("CLEC") 
(each identified for purposes of this Agreement in the signature blocks below, and referred to separately as a 'Party" or collectively as the 
"Parties"). This Agreement may be executed in counterparts. The undersigned Parties have read and agree to the terms and conditions set 
forth in the Agreement. 

ClWEST CORPORATION: McLeodUSA Telecommunications Services. lnc.: 

By: By: 

L. 7. Christensen Name: 

Direclor - Interconnection Aqreements Title: 

Date: Date: 

NOTICE INFORMATION: Ail witten nolices required under the Agreement shall be sent to the following: 

To: Qwest Corp.: 
1801 Caiifornia Street. Suite 2410 
Denver, CO 80202 
Phone #: 303-965-3029 
Facsimile #: 303-965-3527 
E-mail: intagree@qwest.com 
Attention: Manager-interconnection 

With copy to: Qwest 
do  1801 California Street, Suite 1000 
Denver, Coiorado 80202 
Facsimile #:303-965-3527 
Attention: Corporate Counsel, Wholesale 
Reference: Owes1 Corporation MSA 

To: McLeodUSA Telecommunications Services, Inc.: 
6400 C Street SW. Box 3177 
Ceoar Rapas lona 52406 
Pnone 6 318-790 2250 
Facsimile #: 
E-mail: jredman-carter@mcleodusa.com 
Attention: Julia Redman-Carter. Manager Interconnection 

APPLICABLE SERVICES: APPLICABLE STATES: 

Qwest agrees to provide and CLEC intends to purchase the Services 
indicated below pursuant to the terms and conditions of this Agreement, 
including the following attached Service Exhibits: 

Qwest agrees to provide and CLEC intends to purchase Qwest High 
Speed internet Access Service in the states indicated beiow by CLEC's 
signatoly initialing on the applicable bianks: 

2 Exhibit 1 - Clwest Commercial DSO Loop Facility - X Nebraska 

April 27, 2006iccdiMcLeodUSNNE 
CDS-060427-0004 
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QWEST MASTER SERVICES AGREEMENT 

GENERAL TERMS AND CONDlTiONS 

1. Definitions. Capitalized terms used herein are defined in 
Addendum 1 

2. Effective Date. This Agreement Shall become effective 
upon the iatest execution date by the Parties. ("Effective Date") 

3. This Agreement will continue on a month to month 
basis unless terminated by either Party on ninety (90) calendar days 
prior written notice. 

Term. 

4 ScoDe of Aareernent Servxe Provwonina. Controttmq 
Documents Cnanae of Law. Eidulbl Itv lor Servlces unoer ths 
Aareernent. Non-Auui~cabl~lw 01 Chanae Manaaement Process 

4.1 
provided in QweS1'S incumbent LEC service territory in Nebraska. 

4.2 Each of the Services shall be provided pursuant to the terms 
and conditions of this Agreement. in the event of a wnflict between 
the terms of any Service Exhibit attached hereto and these General 
Terms and Conditions. the Service Exhibit shall control. The terms of 
this Agreement, including any Annex or Service Exhibit, shall 
supersede any inconsistent terms and conditions contained in an 
Order Form. CLEC acknowledges and agrees that the Services shall 
be offered by Qwest pursuant to this Agreement and are subject to (I) 
compliance with all applicable laws and regulations; and (ii) obtaining 
any domestic or foreign approvals and authorizations required or 
advisaMe. 

4.3 The provisions in this Agreement are intended to be in 
compliance with and based on the existing state of the law. ruies, 
regulations and interpretations thereof. including but not limited to 
Federai rules. regulations, and laws. as of the Effective Date ('Existing 
Ruies"). Nothing In this Agreement shell be deemed an admission by 
Owest or CLEC concerning the interpretation or effect of the Existlng 
Rules or an admission by Qwest or CLEC that the Existmg Rules 
should not be changed, vacated, dismissed, stayed or modif,ed. 
Nothing in this Agreement shall preclude or stop Qwest or CLEC from 
taking any position in any forum concerning the proper interpretation or 
effect of line Existing Ruies or concerning whether the Existing Rules 
should be changed, vacated, dismissed, stayed or modified. 

4.4 if a change in law, ruie, or regulation materially impairs a 
Party's ability to perform or obtain a benefit under this Agreement. both 
Parties agree to negotiate in goad faith such changes as may be 
necessary to address such material impairment 

4.5 To receive services under this Agreement, CLEC must be a 
certified CLEC under applicable state ruies. CLEC may not purchase 
or utilize services covered under this Agreement for its awn 
administrative use or for the use by an Affiliate. 

4.6 Except as othewise provided in this Agreement. the parties 
agree that sewices provided under this Agreement are not subject to 
the Qwest Wholesale Change Management Process ('CMP), Qwesys 
Performance Indicators (PID), Perfomlance Assurance Plan (PAP), or 
any other wholesale Service quality standards. liquidated damages, 
and remedies. Except as othervvlse provided, CLEC hereby waives any 
rights it may have under the PiD. PAP and all other wholesaie Sewice 
quality standards, liquidated damages, and remedies with respect to 
services provided pursuant to this Agreement. CLEC proposed 
changes to Commercial offerings attributes and process 
enhancements will be communicated through the standard account 
interfaces. Change requests common to shared systems and 
processes subject to CMP will continue to be addressed via the CMP 
procedures. 

The Services described in this Agreement wiii only be 

5. CLEC information. CLEC agrees to work with Qwest in 
good faith to promptly complete or update. as applicable, Qwest's 
"New Customer Questionnaire' to the extent that CLEC has not 
already done so, end CLEC shall hold Qwest harmless for any 
damages to or claims from CLEC caused by CLEC's faiiure to 
complete or update the questionnaire. 

6. Financial Terms. 

6.1 Rates and Terms. Each attached Service Exhibit specifies 
the description. terms, and conditions specific to the Sewice. 
Applicable rates are incorporated into this Agreement by reference. 
The Parties agree that the referenced rates are just and reasonable, 

6.2 Taxes, Fees, and other Governmental Impositions. Aii 
charges for Services provided herein are exclusive of any federal. 
state. or local sales, use, excise, gross receipts, transaction or similar 
taxes, fees or surcharges ('Tax" or ''Taxes"). Taxes resulting from the 
performance of this Agreement shall be borne by the Party upon which 
the obligation for payment is imposed under Applicable Law, even if 
the obligation to Collect and remit such Taxes is placed upon the other 
Party. However, where the selling Party is specifically permitted by an 
Applicable Law to collect such Taxes from the purchasing Party, such 
Taxes shall be borne by the Party purchasing the services. Each Party 
is responsible for any tax on its corporate existence, status or income. 
Taxes shell be billed as a separate item on the invoice in accordance 
with Appiicabie Law. The Party billing such Taxes shall, at the witten 
request of the Party billed. provide the billed Party with detailed 
information regarding billed Taxes, including the applicable Tax 
jurisdiction, rate, and base upon which the Tax is applied. if either 
Party ("Contesting Party") contests the application of any Tax collected 
by the other Party ("Collecting Party"), the Coliecting Party shall 
reasonably cooperate in good faith with the Contesting Party's 
challenge, provided that the Contesting Party pays any reasonable 
costs incurred by the Collecting Party. The Contesting Pany is entitled 
to the benefit of any refund or recovery resulting from the contest. 
provided that the Contesting Party has paid the Tax contested. If the 
purchasing Party provides the selling Party with a resaie or other 
exemption certihcate. the selling Party shall exempt the purchasing 
Party if the purchasing Party accepts the certificate in goad faith. If a 
Party becomes aware that any Tax is incorrectly or erroneously 
coliected by that Party from the other Party or paid by the other Party 
to that Party, that Patty shall refund the incorrectly or erroneously 
collected Tax or paid Tax to the other Party. 

6.3 Each Party shall be Solely responsible for all taxes on its 
own business. the measure of which is it5 own net income or net 
worth. and shall be responsible for any related tax filings, payment, 
protest, audit and litigation. Each Party Shall be solely responsible for 
the biiling, collection and proper remittance of all applicable Taxes 
relating to its own sewices provided to its own customers 

7 .  Intellectual Pro~er ty  

7.1 Except for a license to use any facilities or equipment 
(including software) solely for the purposes of this Agreement or to 
receive any service soiely (a) as provided in this Agreement or (b) as 
specifically required by the then-applicable federal ruies and 
regulations relating to service provided under this Agreement, nothing 
contained within this Agreement shall be construed as the grant of a 
license, either express or implied, with respect to any patent, copyright, 
trade name, trademah. service rnah. trade secret, or other proprietary 
interest or inteiiectuai property, now or hereafter owned, controlled or 
licensable by either Party. Neither Party may use any patent, 
copyright. trade name, trademah. service mark, trade secret, nor other 
proprietary interest or inteliectual property, now or hereaner owned, 
controlled or licensable by either Party without execution of a separate 
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written agreement between the Parties. . Nothing in this Agreement 
shall be construed as the grant to the other Party of any rights or 
licenses to trade or service marks. 

7.2 Subject to the general Indemnity provisions of this 
Agreement, each Party (an Indemnifying Party) shall indemnify and 
hold the other Party (an indemnified Party) harmless from and against 
any loss. Cost. expense or iiability arising out of a claim that the 
services provided by the Indemnifying Party provided oi used pursuant 
to the terms of this Agreement misappropriate or otherwise violate the 
intellectual property rights of any third party. The obiigation for 
indemnification recited in this paragraph shall no1 extend to 
infringement which results from (a) any combination of the faciiities or 
services of the Indemnifying Party with faciiities or services of any 
other Person (including the indemnified Party but excluding the 
Indemnifying Party and any of its Affiliates). which combination is not 
made by or at the direction of the Indemnifying Party or is not 
reasonably necessary to CLEC's use of the services offered by Qwest 
under this Agreement or (b) any modification made to the facililies or 
SeNiCes of the Indemnifying Party by, on behalf of, or at the request of 
the Indemnified Party and not required by the indemnifying Party. In 
the event of any ciaim, the lndemnitying Party may, at its Soie option 
(a) obtain the right for the Indemnified Party to continue to use the 
facility or service; or (b) replace or modify the facility or service to make 
such facility or service non-infringing. If the Indemnifying Party is not 
reasonably able to obtain the nght for continued use or to repiace or 
modify the facility or service as provided in the preceding sentence and 
either (a) the facility or service is held lo be infringing by a court of 
competent jurisdiction or (b) the Indemnifying Party reasonably 
believes that the facility or Service will be held IO infringe, the 
Indemnifying Party shall notify the Indemnified Party and the Parties 
shall negotiate in good faith regarding reasonabie modifications to this 
Agreement necessary to (1) mitigate damage or comply with an 
injunction which may result from such infringement or (2) allow 
cessation of further infringement. The Indemnifying Party may request 
that the Indemnified Party take steps to mitigate damages resulting 
from the infringement or alleged infringement including, but not limited 
to, accepting modifications lo the facilities or services, and such 
request shall not be unreasonably denied. 

7.3 To the extent required under applicable federai and state 
law, Qwest shall use commercially reasonable efforts to obtain, from its 
vendors who have licensed intellectual property rights to Qwest in 
connection with facilities and services provided hereunder, licenses 
under such intellectual property rights as necessary for CLEC to use 
such facilities and services as contemplated hereunder and at least in 
the same manner used by Owest for the facilities and services 
provided hereunder. Qwest shall notify CLEC immediately in the event 
that Owest believes it has used its commercially reasonable efforts to 
obtain such rights, but has been unsuccessful in obtaining such rights. 
Nothing in this subsection shaii be construed in any way to condition, 
limit. or alter a Party's indemnification obligations under Section 7.2. 
preceding. 

7.4 Neither Party shall without the express written pennission of 
the other Party, state or imply that: 1) it is connected, or in any way 
amhated with the other or its Afiliates; 2) it is part of a joint business 
association or any simiiar arrangement with the other or its Affiliates: 
3) the other Party and its Afiliates are in any way sponsoring, 
endorsing or certifying it and its goods and services: or 4) with respect 
to its marketing, advertising or promotional activities or materials, the 
services are in any way associated with or originated from the other 
Party or any of its Afiliates. Nothing in this paragraph shall prevent 
either Party from truthfully describing the services it uses lo provide 
Service to its End User Customers, provided it does not represent the 
Services as originating from Ihe other Party or its Affiliates or otherwise 
attempt to Sell its End User Customers using the name of the other 
Party or its Afiiiates. 
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7.5 Since a breach of the material provisions of this Section 7 
may cause irreparable harm for which monetary damages may be 
inadequate. in addition to other available remedies, the non-breaching 
Party may seek injunctive relief 

a. 

8.1 
due and payable within thirty (30) calendar Days after Ihe dale of invoice. If 
payment due date falis on a weekend day or on a holiday, the 
payment date shall be the first business day following such Sunday or 
holiday. 

CLEC may request invoices be sent electronically, but invoice dale is 
the same as if the bill were generated on paper, not lhe date the 
electronic delivery occurs. 

8.2 Cessation of Order Processinq, Qwest may discontinue 
processing orders for services provided pursuant to this Agreement for 
the failure of CLEC to make full payment for the services, less any 
good faith disputed amount as provided for in this Agreement, for the 
services provided under this Agreement within thirty (30) calendar 
Days following the payment due date provlded that Qwest has first 
notified CLEC in writing at least ten ( I O )  business days prior to 
discontinuing the processing of orderr for all se rv iw .  If ahrest does 
not refuse to accept additional orders for the relevant services on the 
date specified in the ten (10) business days notice, and CLEC's non- 
compliance continues, nothing contained herein shall preclude Qwest's 
right to refuse to accept additional orders for the relevant services from 
CLEC without further notice. For order processing to resume, CLEC 
will be required to make full payment of all past-due charges for the 
reieuant services not disputed in good faith under this Agreement. and 
Qwest may require a deposit (or recaicuiate the deposit) pursuant to 
Section 8.5. In addition to olher remedies that may be available at law 
or equity, CLEC reserves the right to seek equitable relief inciuding 
injunctive relief and specific performance. 

8.3 Disconnection. Owes! may disconnect any Services 
provided under this Agreement for failure by CLEC to make full 
payment for such Services. less any disputed amount as provided for 
in this Agreement, within sidy (60) calendar Days following the 
payment due date provided that Qwest has first notified CLEC in 
writing at least thirty (30) days prior to disconnecting the relevant 
Services. CLEC will pay the applicable reconnect charge@) for each 
End User Customer disconnected pursuant to this paragraph. In case 
of such disconnection, all applicable undisputed charges, inciuding 
termination charges, shall become due. If Qwest does not disconnect 
CLEC's Service(s) on the date specified in the thirty (30) day notice, 
and CLEC's noncompliance continues. nothing contained herein shall 
preclude Qwest's right to disconnect any or ali relevant Services. 
Qwest shall provide a subsequent written notice at ieast two (2) 
business days prior to disconnecting Service. The disconnection of 
Services due to CLEC's failure to pay undisputed charges shall not 
trigger the disconnection of Services for which CLEC has paid all 
undisputed charges. For reconnection of the Mn-paid Service to 
occur, CLEC will be required to make full payment of ail past and 
current undisputed charges under this Agreement for the relevant 
Services and Qwest may require a deposit (or recalculate the deposit) 
pursuant to Section 8.5. In addition to other remedies that may be 
available at law or equity, each Party reserves the right to seek 
equitable relief. including injunclive relief and specific performance. 
Notwithstanding the foregoing. Qwest shall not effect a disconnection 
pursuant to this section in such manner that CLEC may not reasonably 
comply with Applicable Law concerning End User Customer 
disconnection and notifcation. provided that, the foregoing is subject to 
C L E O  reasonable diligence in effecling Such compliance. 

8.4 Billing Disoutes. Should CLEC dispute, in good faith, and 
withhold payment on any portion of the nonrecurring charges or 

Financial Resoonsibilitv. Pavment and Security 

Ywmcnl Obiieatian. Amounts payahle under this A ~ e m e n t  aye 
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monthly Billing under this Agreement. CLEC will notify Qwest in writing 
within fifteen (15) calendar days fdlowing the payment due date 
identifying the amount, reason and rationale of such dispute. At a 
minimum, CLEC shall pay all undisputed amounts due to Qwest. Both 
CLEC and Qwest agree to expedite the investigation of any disputed 
amounts, promptly provide all reasonably requested documentation 
reaardinq the amount diSDUted. and wok in mod  faith in an effort to - -  
resoive and settle the dispute through informaimeans prior to invoking 
any other rights or remedies 

8.4.1 If CLEC disputes charges and does not pay such 
charges by the payment due date, such charges may be 
subject to late payment charges. If the disputed charges 
have been wlthheld and the dispute is resolved in favor of 
Qwest. CLEC shall pay the disputed amount and applicable 
late payment charges no later than the next Bill Date 
foiiowing the resolution. CLEC may not continue to withhold 
the disputed amount following the initial resolution while 
pursuing further dispute resolution. if the disputed charges 
have been withheld and the dispute is resolved in favor of 
CLEC. Qwest shall credit CLEC's bill for the amount of the 
disputed charges and any late payment charges that have 
been assessed no later than the second Bill Date after the 
resolution of the dispute. 

8.4.2 If CLEC pays the disputed charges and the 
dispute is resolved in favor of Qwest, no further action is 
required. If CLEC pays the charges disputed at the time of 
payment or at any time thereafter pursuant lo Section 8.4.3, 
and the dispute is resolved in favor of CLEC. Qwest shall, no 
later than the next Bill Date after the resolution of the 
dispute: (1) credit CLEC's bill for the disputed amount and 
any associated interest or (2) pay the remaining amount to 
CLEC, if the disputed amount is greater than the bili to be 
credited. The interest calculated on, the disputed amounts 
will be the same rate as late payment charges. in no evenl, 
however, shall any late payment charges be assessed on 
any previously assessed late payment charges. 

8.4.3 if a CLEC fails to dispute a rate or charge within 
the time period specified in Section 8.4.1. adjustment will be 
made on a goingforward basis only, beginning with the date 
of the dispute. 

8.4.4 If a Party fails to bili a charge or discovers an error 
on a bill it has already provided to the other Party, or if a 
Party fails to dispute a charge and discovers an error on a 
bili it has paid after the period set forth in Section 8.4, the 
Party may dispute the bill at a later time through an informal 
process notwithstanding the requirements of Section 8.4, but 
subject to the Dispute Resolution provision of this 
Agreement, and Applicable Law. 

8.5 Securltv Demsits. In the event of a material 
adverse change in CLEC's financial condition subsequent to the 
Effective Date of the Agreement. Qwest may request a security 
deposit. A "material adverse change in financial condition" shall mean 
CLEC is a new CLEC with no established credit history, or has not 
established satisfactory credit with Qwest. or is repeatedly delinquent 
in making its payments, or is being reconnected after a disconnection 
of service or discontinuance of the processing Of orders by Qwest due 
to a previous failure lo pay undisputed charges in a timely manner. 
Qwest may require a deposit to be held as security for the payment of 
charges before the orders from CLEC will be provisioned end 
wrnpleted w before reconnection of service. '"Repeatedly delinquent" 
means any payment of a material amount of total monthiy billing under 
the Agreement received after the payment due date, three (3) or more 
times during a twelve (12) month period. The INITIAL deposit may not 
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exceed the estimated total monthly charges for an average two (2) 
month period. The depmit may be a surety bond if allowed by the 
applicable Commission regulations, a letter of credit with terms and 
conditions acceptable to Qwest. or some other form of mutualiy 
acceptable security such as a cash deposit. The deposit may be 
adjusted by CLEC's actual monthly average charges, payment history 
under this agreement. or other relevant factors, but in no event shall 
the security deposit exceed five million dollars ($5.000,000.00). 
Required deposits are due and payable with!" thirty (30) calendar Days 
afler demand and non-payment shall be subject to 8.2 end 8.3 of this 
Section. 

8.6 Interest on Deooslts. Any interest earned on cash 
deposits shall be credited to CLEC m the amount actuaiiy earned or at 
the rate set forth in Section 0.7 below, whichever is lower, except as 
othewise required by law. provided that, for elimination of doubt, the 
Parties agree that such deposits shail not be deemed subject to state 
laws or regulations relating lo consumer or End User Customer cash 
deposits. Cash deposits and accrued interest, if applicable, will be 
credited to CLEC's accwnt or refunded, as appropriate, upon the 
earlier of the expiration of the term of the Agreement or the 
establishment of Satisfactory credit with Qwest, which wili generally be 
one full year of timely payments of undisputed amounts in fuli by 
CLEC. Upon a material change in financial standing, CLEC may 
request and Qwest will consider a recalculation of the deposit. The 
fact that a deposit has been made dues not relieve CLEC from any 
required Late Pavment Charqe. If any portion of the payment IS 
received by Qwest after the payment due date as set forlh above, or if 
any portion of the payment is received by Qwest in funds that are not 
immediately available, then a late payment charge shall be due to 
Qwest. The late payment charge shall be the portion of the payment 
not received by the payment due date multiplied by a late factor. The 
late factor shall be the lesser of: (1) The highest interest rate (in 
decimal value) which may be levied by law for commercial 
transactions. compounded daily for the number of days from the 
payment due date to and including the date that the CLEC actually 
makes the payment to the Company, or (2) 0.000407 per day, 
compounded daily for the number of days from the payment due date 
lo and including the date that the CLEC actually makes the payment to 
Qwest. 

9.0 Conversionsrrerminations. If CLEC is obtaining services 
from Qwest under an arrangement or agreement that includes the 
application of termination liability assessment ("TLA") or minimum 
period charges, and if CLEC wishes to convert such services to a 
setvice under this Agreement. the conversion of such services will not 
be delayed due to the applicability of TLA or minimum period charges. 
The applicability of such charges is governed by the terms of the 
original agreement, Tariff or arrangement. Nothing herein shall be 
construed as expanding the rights otherwise granted by this 
Agreement or by law to elect to make such conversions. 

10. Customer Contacts. CLEC, or CLEC's authwized 
agent, shall acl as the single point of contact for its End User 
Customers' service needs, induding without limitation. sales, service 
design, order taking, Provisioning, change orders, training, 
maintenance. trouble reports, repair, post-sale servicing, Billing. 
collection and inquiry. CLEC shaii inforw its End User Customers that 
they are End User Customers of CLEC. CLEC's End User Customers 
contacting Qwest will be instructed to contact CLEC, and Qwest's End 
User Customers conlacting CLEC will be instructed to contact Qwest. 
in responding to calls. neither Party shall make disparaging remarks 
about each other. To the exlent the cnrrect provider can be 
determined, misdirected calls received by either Party will be referred 
to the proper provider of Local Exchange Service; however, nothing In 
this Agreement shall be deemed to prohibit Qwest or CLEC from 
discussing its products and services with CLECs or Qwest's End User 
Customers who call the other Party seeking such information. 
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10.1 In the event Qwest terminates the Provisioning of any 
service to CLEC for any reason, CLEC shall be responsible for 
providing any and all necessary notice to its End User Customers of 
the termination. In no case shall Qwest be responsible for providing 
such notice to CLECs End User Customers. 

11. Default and Breach If either Party defaults in the 
payment of any amount due hereunder, or if either Party violates any 
other material provision of this Agreement and such defaun or violation 
continues for thirty (30) caiendar Days after written notice thereof, the 
other Party may terminate this Agreement and seek relief in 
accordance with the Dispute Resolution provision, or any remedy 
under this Agreement. 

12. Limitation of Liability 

12.1 To the extent the Agreement or a Service Exhibit contains an 
express remedy in the form of a quality of sewice credit or other 
liquidated damages in connection with services provided by Qwest 
under this Agreement or for a failure to provide such services, such 
credit shall be deemed to be CLEC's sole remedy under this 
Agreement for losses, damages, or other claims related to or 
connected with the events giving rise to the claim for quality of service 
credit. 

12.2 Neither Party shall be liable to the other for indirect, 
incidental. consequential, exemplary, punitive. or speciai damages, 
including (without limitation) damages for lost profits, l w t  revenues, 
lost savings suffered by the other Party regardless of the form of 
action, whether in contract. warranty, strict liability, tort, including 
(without limitation) negligence of any kind and regardless of whether 
the Parties know the possibil~y that such damages could result. 

12.3 Nothing contained in this Section shall limit either Party's 
indemnification and payment obligations specified in this Agreement. 
nor shall this Section 12 limit a Party's liability for failing to make any 
payment due under this Agreement. 

12.4 The foregoing limitations apply to ail causes of actions and 
claims. including without limitation. breach of contract, breach of 
warranty, negligence. strict liability, misrepresentation and other torts. 
In any arbitration under this Agreement. the Arbitrator Shall not be abie 
to award, nor shall any party be entitled to receive punitive, incidental, 
consequential, exemplary, reliance or special damages, including 
daniages fut iost profits or any Other damages no1 recoverabie undei 
this agreement. 

12.5 Nothing contained In this Section shall limit either Party's 
liability to the other for wiiiful misconduct, provided that, a Party's 
liability to the other Party pursuant to the foregoing exclusion. other 
than direct damages, shall be limited to a total cap equal to m e  
hundred per cent (100%) of the annualized run rate of total amounts 
charged by Qwest to CLEC under the Agreement. 

13. Lndemnity. 

13. 1 The Parties agree that unless otherwise specifically set forth 
In this Agreement the following constitute the sole indemnification 
obiigatmns between and among the Parties: 

13.1.1 Each Party (the indemnifying Party) agrees to 
release, indemnify, defend and hold harmiess the other 
Party and each of Its officers. directors. employees and 
agents (each an Indemnitee) from and against and in 
respect of any loss, debt. iiability. damage, obligaton, claim, 
demand, judgment or settlement of any nature or kind, 
known or unknown, liquidated or unliquidated including, but 
not iimited to, reasonable costs and expenses (including 
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attorneys' fees), whether suffered, made, instituted. or 
asserted by any Person or entity, for invasion of privacy, 
bodily injury or death of any Person or Penons. or for loss, 
damage to, or destruction of tangible property, whether or 
not owned by others, resulting from the Indemnifying Party's 
breach of or failure to perform under this Agreement. 
reaardless of the form of action. whether in contract. 
warranty, strict liability. or tort including (without limitationj 
negligence of any hind. 

13.1.2 In the case of claims or loss aiteged or incurred by 
an End User Customer of either Party arising out of or in 
connection with services provided to the End User Customer 
by the Party. the Party whose End User Customer alleged or 
incurred such claims or loss (the Indemnifying Party) shall 
defend and indemnify the other Party and each of its ofkers. 
directors. employees and agents (collectively the 
Indemnified Party) against any and all such claims or loss by 
the Indemnifying Party's End User Customers regardless of 
whether the underlying service was provided by the 
Indemnified Party, unless the loss was caused by the gross 
negligence or willful misconduct of the Indemnified Party. 
The obligation to indemnify with respect to claims af Uie 
Indemnifying Party's End User Customem shall not extend to 
any claims for physical bodily injury or death of any Person 
or persons, or for loss, damage to, or destruction of tangible 
property. whether or not owned by others. alleged to have 
resulted directly from the negligence or intentional conduct of 
the employees, contractors, agents, or other representatives 
of the Indemnified Party. 

The indemnification provided herein shall be conditioned 13.2 
upon: 

13.2.1 The Indemnified Party shall promptly notify the 
lndemnifyng Party of any action taken against the 
Indemnified Party relating to the indemnification. Failure to 
so notify the Indemnifying Party shall not relieve the 
Indemnifying Party of any liability that the indemnifying Pady 
might have, except to the extent that such failure prejudices 
the Indemnifying Party's ability to defend such ciaim. 

13.2.2 If the indemnifying Party wishes to defend against 
such action. it shall give written notice to the Indemnified 
Party of acceptance of the defense of such action. In such 
event, the indemnifying Party shall have sole authority to 
defend any such action, including the selection of legal 
counsel. and the Indemnified Party may engage separate 
legai counsel only at its sole cost and expense. In the event 
that the Indemnifying Party does not accept the defense of 
the action, the indemnified Pa* shall have the right to 
employ counsel for such defense at the expense of the 
Indemnifying Party. Each Party agrees to cooperate with the 
other Party in the defense of any such action and the 
relevant records of each Party shall be available to the other 
Party with respect to any such defense. 

13.2.3 In no event shall the indemnifying Party settle or 
consent to any judgment for relief other than monetary 
damages pertaining to any such action without the prior 
written consent of the Indemnified Party. In the event the 
Indemnified Party withholds consent the Indemnified Party 
may, at its cost. take over such defense, provided that, in 
such event, the indemnifying Party shali not be responsible 
for, nor shall it be obligated to indemnify the relevant 
Indemnified Party against, any cost or liability in excess of 
such refused WmDromise or settlement. 
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14. Limited Warranties. 

14.1 Each party shail provide suitably quaiifled personnel to perform 
this Agreement and all services hereunder in a good and workmaniike 
manner and in material conformance with all applicable laws and 
regulations. 

' L  2 EXCEP- A5 tXPRESS.V SET FORTn IN -n S AGREEMEhT 
X E S T  SFEC FICA--* D SC-A MS AhY AND A&- VVARRAhTIES 
EXPMEFS OR IMP-'EL AS 12 ANY SERJICE DROVDED 
HEREUNDER. QWEST SPECIFICALLY DiSCLAlMS ANY AND ALL 
IMPLIED WARRANTIES, INCLUDiNG WiTHOUT LIMITATION ANY 
iMPLlED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, OR TITLE OR NON-INFRINGEMENT OF 
THIRD PARTY RIGHTS, 

15. Reiatlonshie. Except to the limited extent expressly 
provided in this Agreement: (i) neither Party shall have the authority to 
bind the other by contract or otherwise or make any representations or 
guarantees on behalf of the other or otherwise act on the other's 
behalf: and (ill the relationship arising from this Agreement does not 
Constitute an agency, joint venture, partnership, employee reiationshio. 
or franchise. 

16. Assianment or Sale. 

16.1 CLEC may not assign or transfer (whether by operation of 
law or otherwise) this Agreement (or any rights or obiigations 
hereunder) to a third party without the prior written consent of Qwest. 
Notwithstanding the foregoing, CLEC may assign or transfer this 
Agreement to a CorpoIate Affiliate or an entity under its contrd or to a 
purchaser of substantially ail or substantially all of CLECs assets 
reialed to the provisioning of locai services in the Owest region without 
the consent of Qwest. provided that the performance of this Agreement 
by any Such assignee is guaranteed by the assignor. A Party making 
an assignment or transfer permitted by this Section shall provide prior 
written notice to the other Party. Any attempted assignment or 
transfer that is not permitted is void abinitio. Without limiting the 
generaiity of the foregoing, this Agreement shall be binding upon and 
shall inure to the benefit of the Parties' respective Successors and 
assigns. 

16.2 in the event that Qwest transfers to any unaffiliated party 
exchanges inciuding End User Customers that CLEC serves in whole 
or in part through facilities or services provided by Qwest under this 
Agreement, Qwest shall ensure that the transferee shalt sewe as a 
successor to and fully perform all of Qwest's responsibilities and 
obligations under this Agreement for a period of one-hundred-and- 
eighty (180) days from the effective date of such transfer or until such 
later time as the FCC may direct pursuant to the FCCs then appiicabie 
statutwy authority to impose such responsibilities either as a condition 
of the transfer or under such other state statutory authority as may give 
It such power. in the event of such a proposed transfer. Qwest shall 
use best efforts to facilitate discussions between CLEC and the 
transferee with respect to transferee's assumption of Owest's 
obligations after the above-stated transition period pursuant to the 
terms of this Agreement. 

17. Reportinq Reauirernents. if reporting obligattons or 
requirements are imposed upon either Party by any third party or 
regulatory agency tn connection with either this Agreement or the 
services, including use of the services by CLEC or its End Users, the 
other Party agrees to assist that Party in compiying with such 
obligations and requirements, as reasonably required by that Party. 

20. PubliCity. Following the execution of this Agreement, the 
Parties may publish or use any publicity materials with respect to the 
execution. delivery. existence, or substance of this Agreement without 
the prior written approval of the other Party. Nothing in this section 
shall limit a Party's ability to issue pubiic statements with respect to 
regulatory or judiciai proceedings. 

21. Conffdentialitv 

21.1 Ail Proprietary Information shall remain the property of the 
disclosing Party. A Party who receives Proprietary information via an 
oral communication may request written confirmation that the material 
is Proprietary information. A Party who delivers Proprietary 
information via an oral communication may request written 
ConRrmation that the Party receiving the information understands that 
the material is Proprietary Information. Each Party shall have the right 
to correct an inadvertent failure to identify information as Proprietary 
Information by giving mitten notification within thirty (30) Days after the 
information is disclosed. The receiving Party shali from that time 
forward. treat such information as Proprietary Information. 

21.2 Upon request by the disclosing Party, the receiving Party 
shall return ail tanoible cooies of Proorietarv Information. whether " 
wruen gram c or OtherWise. except tnat tne rectlv ng Pan) may letam 
one COPY for arcn \ a  purposes 

21.3 Each Party shall keep all of the other Party's Proprietary 
Information confidential and wiil disclose it on a need to know basis 
only. Each Party Shali use the other Party's Proprietary information 
only in connection with this Agreement and in accordance with 
Applicabie Law. In accordance with Section 222 of the Act, when 
either Party receives or obtains Proprietary Information from the olher 
Party for purposes of providing any Telecommunications Services or 
information services or both, that Party shall use such information only 
for such purpose, and shall not use such information for its own 
markeling efforts. Neither Party shall use the other Party's Proprietary 
Information for any other purpose except u w n  such terms and 
conditions as may be agreed upon between the Parties in writing. 
Violations of these obligations shall subject a Party's employees to 
disciplinary action up to and including termination of employment. If 
either Party ioses. or makes an unauthorized disclosure of, the other 
Party's Proprietary Information, it will notify Such other Party 
immediately and use reasonable efforts to retrieve the information. 

21.4 Nothing herein is intended to prohibit a Party from Supplying 
factual information about its network and Teiecommunications and 
information Services on or connected to its network to regulatory 
agencies including the FCC and the appropriate state regulatory 
commission so long as any confidential obligation is protected. in 
addition either Party shall have the right to disclose Proprietary 
Information to any mediator, arbitrator. state or federal regulatory body, 
the Deparlment of Justice or any court in the conduct of any 
proceeding arising under or relating in any way to this Agreement or 
the conduct of either Party in connection with this Agreement. The 
Parties agree to cooperate with each other in order to seek appropriate 
protection or treatment of such Proprietary Information pursuant to an 
appropriate protective order in any such proceeding. 

21.5 Effective Date of this Section. Notwithstanding any other 
provision of this Agreement, the Proprietary Information provisions of 
this Agreement shall apply to ail information furnished by either Party 
lo the other in furlherance of the Durwse of this Aareement. even if . .  
furnished before the Effective Date. 18. Reserved for future use. 

19. a. The expiration or termination of this Agreement 21.6 Each Party agrees that the disclosing Party could be 
shall not relieve either Party of those obligations that by their nature irreparably injured by a breach of the confidentiality obiigations of this 
are intended to survive. Agreement by the receiving Party or its representatives and that the 
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